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Dear Ms. DeJarnett-Miller: 
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E MarkBraden 
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This letter is in, response to the Federal Election Commission’s letter received 
December 18,2006 by the respondents, the Raese For Senate Committee, John 
Raese and James Troy That letter informed these respondents that the Commission 
had received a complaint alleging violation of the Federal Election Campaign Act of 
1971, as amended (the “Act”). The Commission letter enclosed a copy of a complaint 
from Matthew Miller, Treasurer of the Lewis for Senate, Inc 

Enclosed with this letter is an affidavit from James Troy, Treasurer of the John 
Raese for Senate Committee. Mr. Troy’s affidavit sets forth the relevant and material 
facts relating to the allegations of violations of the Act found in the complaint filed by 
Mr Miller. The complaint filed by Mr. Miller contained a number of factual errors and 
incorrectly analyzed some of the requirements of the so-called “Millionaire 
Amendment”. The Raese Committee and its treasurer did make errors in its filings in 
regard to this provision on the Act. These errors were affirmatively brought to the 
attention of the Commission, significantly before the Commission’s receipt of the 
complaint from Mr. Mil,ler. 

Respondents provide the Commission with no unique insight when they pointed 
out that the Millionaire Amendment requirements are complex and confusing for most 
participants in Senate campaigns, especially for those who are new participants, such 
as the Treasurer of the Raese Committee 
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If you have additional questions or need additional documentation, please 

contact me Thank you for your consideration of our request. 
I 

Sincerely , 

E. Mark Braden 
I 

Enclosures 

I 

I 



Federal Election Commission ’ 

999 E Street, N.W. 
Washington, DC 20463 

’ AFFIDAVIT FOR JAMES M. TROY 

I 

Re. MUR 5888 - Complaint by Lewis for Senate, Inc. 

1) 

2) 
candidacy, on February 6,2006. 

I, lames M. Troy, am h e  Treasurer of the Raese For Senate Committee (“Committee.”) 

John Reeves Raese filed his Federal Election Commmton (TEC”) Form 2, Statement of 

3) 
personal funds for both Primary and General elections 

His original Statement of Candidacy did list “0.00” as his declaration of intent to expend 

My understanding was that the amount to be dedared IS the amount in excess of the 
threshold amount, which was $414,720, in West Virginia. At the time of filing, the Candidate 
had no intent of expendmg personal hnds In excess of the threshold amount 1 specifically 
discussed this with him prior to filing the Statement of Candidacy. Mr- Raese believed that 
adequate financial support would come from other donors 

4) The Candidate dd lend, tbe Committee $35,000 fioin personal finds on January 3 1,2006. 

5) On March 14,2006, J o b  R. Raese did establish a $400,000 a personal revolvmg h e  o f  
credit with Huntington Bank secured by stock in certain o f  his non-publicly traded companies 
(Exhibit A). The credit line was to Mr. Raese personally and not to the Committee. According to 
the bank revolving credit agnxment, ‘The Borrower will use the proceeds of the Loan to provide 
working capital for the Borrower’s political campaign and to support Borrower’s business 
activities.” 

John Raese made the following draws on the Huntington Bank line of credit which he 
immediately loaned to the Coqmittee: 

April 7,2006 S 30,000 

April 19,2006 ! $ 70,000 
April 11,2006 I s200,000 

6) These draws were not: made on April 27, 2006 as alleged in the complaint. The date 
listed in Schedules C-1 attached to the Complaint as Exhibit 3 is April 27,2006. However, these 
Schedules GI correctly list tlie date the C-i / FEC Pre-Primary report was filed and not the 
transaction date. The transaction dates were correctly reported on Schedule C as listed in 
Paragraph 5.  



7) There was an additional $90,000 loan to the Committee fiom the candldate's personal 
funds on March 24,2006 which was not cited in the coniplaint, A summary of all f h d s  fkom the 
Candidate to the Committee from the beginning of tbe campaign untd the fmt FEC IO filing 
fol1 ow s : 

Amount Cumulative 

Jan31,2006 $ 35,000 $ 35,000 
March24,2006 $ 90,000 $125,000 
Apnl7,2006 !$ 30,000 $1 55,000 

, April 11,2006 $200,000 $355,000 
April 19,2006 . $ 70,000 $425,000 (First triggering) 
April 27,2006 s 100,000 $525,000 
May3,2006 $ 80,000 $605,000 

8) All funds received fiom the Candidate were loans from the Candidate with the hope and 
expectation that: future donations would be sufficient to cover campaign expenses and repay the 
Candidate for some or all of his personal expenditures. 

9) The Committee made its first FEC Form 10 Filing on May 3,2006. 

This filing was made immediately after I first became aware of the specific FEC 10 filhg 
requirements. I now believe the Comniittce first exceeded the threshold limits on April 19,2006 
but did not realize it until Sahrday, April 22, 2006. Being the weekend, 1 felt it best to confer 
with the Committee's legal counsel and compliance firm before taking any action. On Monday, 
April 24, 2006, I filed an tunended FEC'2 Statement of Candidacy declaring that the Candidate 
intended to expend $250,000 in excess of the tlueshold amount horn his personal funds That 
FEC Form 2 was faxed or e-maiied to each opposing candidate including H i m  Lewis on April 
24, 2006. I was not advised by either the Committee's legal counsel or compliance firm to file 
additional reports, including FEC Form 10 or ta take any other additional action. 

IO) The Committee has previously stated to the FEC pursuant to a Request for Additional 
Infortnation that the Committee's FEC Form 10 filings for the first 2 Candidate expenditures in 
excess of the threshold amount were not timely filed within the required 24-hour perrods. 
However, the first FEC 10 filing was made 14 days after the first exceeding the threshold and not 
50 days as alleged in the complaint. 

11) The Committee's April Quarterly Report showed loans made or guaranteed by the 
candidate of !§ 125,000. This is correct as of March 3 1,2006 - the cutofhf that report. However, 
the Millionaire's Amendment was not triggered during this filing period, the first quarter ending 
March 31,2006. 

12) The Committee's 12-day PrePrimary Report did correctly reflect the Candidate's 
expenditures fiom personal h d s  and was the first PEC 3 Report of Receipts and Disbursements 
to include the first personal expenditure in excess of the threshold. 



13) John Raese, the Committee and 1 did not knowingly and willfully conspire to violate the 
“Act” as alleged. The Comlttee had a system in place for trackmg personal expenditures by 
b e  candidate and was monitonng the balance in relation to the threshold amount. In the midst of 
last miaute planning for filing the Pre-Primary Report, the keshold amount was innowntly and 
accidentally exceeded by $10,280, and amidst various other activities tlw amount was not 
discovered until three days later. John Raese and I did not discuss the matter either before or 
immediately after i t  occurred Mr. Raese was not even aware of the personal expmchtures behg 
made from bis accounts or from his personal credit line - all as a matter of expedience while he 
was busy campaigning. As Mr. Raesc’s personal accountant, I was authorized to d e  draws on 
his bank credit line aiid to direct those draws to either campaign or business use. Furthemore, I 
have check signiiig authority 011 certain personal bank accounts of Mr. Raese which I used to 
fund some of the personal expenditurk9 from the Candidate to the Committee. I did not provide 
the Candidate with routine in-house financial reports of the Committee’s receipts and 
disbursements. 1 also did not always seek hs approval or advice before each borrowing on his 
bank revolving credit line. 

14) The Complaint allcgcs that “John R. Raese, James M Troy, and Raese for Senate knew 
or should have known of the intent to spend personal hiids at the time the funds were expended 
or the line of credit was established.” Establishing the line of credit IS not of itself indicative of 
this intent of the parties. Establishing the credit line was a time consuming and costly endeavor 
initiated by the Treasurer as a contingency to provide working capitat to satisfy timing 
differences between expenditures and donations as well as potential shortfalls. It was entirely 
reasonable and prudent to establish a borrowing lmt in excess o f  what was expected to be used. 
It is not unlike an individual havrng a credit card with a limit greater than they expect to use. AS 
circumstances changed, the Raese credit line was subsequently modified two times to increase 
the borrowing limit before the gcneral election WLS over, and the fbll amount was used for the 
campaign 

I do solernnly declare and affirm under the penalhes of perjury and upon personal 
knowledge that the facts set forth herein are true and correct. 

Date: &K 16, zoo7 



REVOLVING LINE OF CRlCDI’I‘ LOAN AGltEEMENT 

THIS LOAN AOIREEMENT (“hi in  Agreement"), IS made aitd entered into as oCthc 

14‘” day ofMach, 2006, by and betwecn JOHN R. JWESE (“Borrower”), whose adchess is P.O. Rox 

872, Morpitown, West Virginia 26507-0872 and THE IiUNTlNGTON NATlONhL BANK, 201 

High Street, Morgantown, Wcsl Vi~-@nia 26505 (“Lendcr”) 

W I T N  ES S ETH: 

WHEREAS, Borrowcr has requcstcd that Lender inakc a loan io Borrower, mid 

Lender has agreed to make Q icvolvirig Iiiic of credit loan to Bomwcr in the maxiinurn principal 

amount of $400,000.00 (the “Loan”), 10 bc cvidaiced by thc proinissoiy iiotc of Boimwcr (thc 

“Note”); 

WHEREAS, the Loail shall be sccured by a pledge of Boiiower’s stock hi certain 

corporations hcrein refei-red to os the Radio Coq>oi-iitioiis; 

WI-lElUX3, Lender IS willing to makc thcLoan, sccured as aforesaid, in accoidance 

with the teims and provisions of this Loail Agreement; and 

WHEREAS; Borrower desires to obrain ihe Loan on such basis. 

NOW, THEREFORE, in considerahi of the premises and the mutuJ promise 

contailled herern, the parties agree as follows- 

I Definitions. As used in this L O H ~  Agreenient, unless the contcxt rquircs 8 

different menaing, the following terms shall have the nieanings scl foith below. 

“Closing” means h e  hiiding of the Loan described in Section 3(a). 

“Closinr! Date” iiieans [he date o f  Closing specificd in Section 3(x) 
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“Codc” - nieatis the Iiitc~nal Revenue Code of 1986, as mended, and any 

successo~’ statute thereto. 

“Collatcrd” inems die Bon ower’s capital stack of {lie Radio Corporations, 

defiiied herein. 

“Eiiviroiuiientd Laws” iiiciins all federal, state or local laws, orders or 

iegulu!ions governing tlic picscnce, storagc, use, trsnsfcr, transpail, disposal, relcase or Lhrezlteiicd 

rcleasc, of any Hazardous Substiances. 

‘Tvciit of Default” has the incaning given In Section 9. 

“FCC Licenses” means ony and ell Iicenscs, pcrinik, applications, petitions 

or othei aulhormtions issucd by or filed with the Fcdcral Coininunications Commission in 

coniicctioii with the owncrship arid/or opeiation of any of the Radio Stations, ;md any itmi ail 

rcnewols thereof - 
“Goveininen\al Authority” inms .the govcrnmeiit of any nation, slate, city, 

locality or other political subdivision thereof; and any boaid, bureau, agency, authority, dqarlnicnt 

or olher division excrcising cxccutivc, Icgislatjvc, j~~d~cial, regulatory or administmtwc flmtio11s o f  

or pertaining to arry such government, including but not iiinited to thc Fcdcral Communications 

Coininission 

‘ ‘ k ~ w . d o ~ ~  Subsldnccs” incm (I) any liazardous or toxic substances, 

pollutants, containinarits, chemicals or wastes, within the meaning of any applicable €eederal, slate 

01 local laws, regulations, rules or  orders pertaining IO the cnvironment or environmental protection, 

or (ii) pctrolcum proclucts, polychlorinakd biphenyls (“PCBs”), or friable asbcstos. 
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I .. 

“Loan Amecment”mcmis this Loan Agreernciit as thcsamc may bc amended, 

supplemented or modified in zlccordaiice with the [crins hercof 

“.Loan Docuttwits” means ihis Loan Agrcciiiciit, the Note, the Pledge 

Agreemull, and any und al l  oher asugiiinenls, agi eeinents, documents, ins trumenls and cei~~~fjcatcs 

requii ed to be deiivcred to Lender pursuant 10 his Loan Agicemcnt, including, without limitation, 

all ol‘Ih0 agreements, documenls and instruments listed tliid dcscnbed in Scction 4(c) hwwf 

41N~1e’’ inems that ccrtain kvolving Line d C r d i t  Promissory Note ofeven 

dale hercwith tn the inaxi~i~urn principal aniount of $400,000.00 evjdcncing h e  Loan 

“Oblimitiom*’ tneaiis aiid iiicludcs (i) chc Borrower’s obhgation to repay thc 

Loan and any other advnnccs, inclcbtcdiias, liabilities, obligations, covciinrits and duties owing, 

ans~ng, duo oryayable fioni Bos-rowcr to Iknder under this Lorn Agixerncnt or any of h e  otlicr Loan 

Docuinents, and (ii) all mteicst, charges, cxpenses and m y  o h -  s\iins chugcable 10 the Ihxower 

by Lender under [his Loan Agrecinciit or any of the other Loan Documcnls. 

“Person” - m m s  any individual, firm, corporation, partncrsh~p, Crusl, 

iiicoipornted or unincoiporated assoI;iation, joint venture, joint stock company, Governmental 

Autlinrity or other entity ol‘any kmd, and shdl iiiclude any S U C C ~ S O I  (by merger or otliecwisc) of 

such cniity. 

“Pledge APrecmmt” inems the Pledgc Agreement described 111 sectioii 4(c). 

‘‘Radio Comoratioils” means West Virginia Radio Coiporatton, West Virginia 

Radio Corpora~ion (>I‘ Clwlcsburg, West Virginia Radio Corporation uf Charleston, West Virginia 

Radio Corporation oC Elkins, West Virginia Radio Corporation of Salem, aiid West Virginia Radio 

Corporation of Bucklimnon. 

i 
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“Radio Stations” incans radio stations WVAQ-FM and WAJR-AM 111 

Morgantown, West Virginia, radio stattons WFHY-JW und W WLW-FM in Clarksburg, West 

Virginia, irdjo stations WDNE-FM, W13NE-AM an4 W171,IC-FM in Elkins, Wesl Virginia, radio 

slation WA JR-FM In Salciii, West: Virginia, radio slations WRUC-AM, WBRB-h4 in Buchannon, 

West Virginia , radio stations WClIS-AM, WCAW-AM,. WKAZ-FM, WSSW-AM, WKWS-kM, 

WRVZ-JM and WVAF-FM iii Charleston, West Virginia and anyothcr indio bioadcast station now 

or heicafter owned and operated by any of tho Radio Corporatioils. 

“Requir~~ncnts o f  Law” mealis as to any Person, any law (including without 

limitation, thc Environinental Laws and tlic Coininunicatioiis Acl of 1934, as amended), treaty, rule, 

regulation, qualificatioa, liceiise (~iicluding but riot limited to the FCC Licenses) fiancliise or 

dcteriniiintioii of any ai bitrator, court or other Govmmen1;rl Authority, in each casc applicable to 

01- biiiding upon such Person or any such Peisods property or to which such Person or any of such 

property IS subject or pertaining to any of the transactioiis contemplated or i-dcimd to herein. 

2. Rerircscntatioiis a d  Wairanties. Boirower reyrescnls and warrants lo Lender 

as follows: 

(a) Organizafioii and Good Standinp oflladio Cornorations Each of the 

- Radio Coqmratiotis is a coipratioii duly organized, validly existing and 111 gobd standing under the 

lfiws of the Skte o f  West Virginia (cxccpt West Virginia Radio Coiyoration of Salem, which is duly 

orgaiuzcd and validly existing uiider the laws of the State of Dehwcuc, and is duly qualified as a 

foreign corporahn authoilzcd 10 do business in the State of West‘Virginiti), and is qualified os a 

foreign corporation in each additional j~risdict i~n in which the nature of its business or h e  

ownership of i l s  assets requiics. Each oIthe lisdio Corporatioils has all I C C ~ U ~ S I ~ C  coiporatc power- 



and authoiity to own and opcixte its assets, and to crn-ry on its business JS now conducted and 

pi oposed to be conducted, ind~iding having all requisite FCC Licenses. 

(b) Cormliance With Othcr Jnshiiinents. Thc execuhon, delivery md 

perfoimance of this Loan Agmmentkd dl other Loan Documaits to which the Borrower is 8 parry, 

and the coilsuinmntion of llic transactioiis conternplat'cd liereby mid tha cby, will not coiifljct with 

or result in 8 brcach of' the (emis, conditions or provisions of, or constilute a defauli under, the 

ARicles o f  Incorpoiatiori or bylaws of any o€ h c  hdia Coq~oiations, or of aiiy law, icgulation, 

order, wit, injuiiclion or deuce of any court or Cioveniineatal Authority applicable to Bormwei or 

any of the Radio Corporations, of m y  loa11 agrccmcnt, or aiy otlicr agreement, writract or itistrumcnt 

by which tbc Bonuwer is bound. 

(c) Binding Effect. Upon the execution thercof, each o f  the Loan 

Documcnh to be executed by Borrower will constitute valid and leg& binding obligations of the 

Bonowcr, eidorcoable in accoi*daticc with its terms, except as the same may 'be liinited by 

banhuptcy, insolvency, morutoriuin or siinilar laws affccimg chc rights of creditors gmeially and 

by general principles of' equity 

(d) No Default ot Bimch No evcnt haq occurred aiid is conliiiuing, or 

would result from h e  iiicun it16 of obligations by Boriower uiidcr this Loan Agrcemait, which 

constitutes or with [he giving of iiotice or passage of time would cotistitutc an Event of Ddault. 

(e) Title: FCC Licetises. David hesc  and John Racsc collcc~ivcly own, 

free and clear ofany hen, pledge, sccuiity interest, restiiction or encumbralice (except Cor the Plcdgs 

Agreeincnt with Lender), one Iiundred percent of the issued and outstanding shares of the capital 

stock of each of tlic Radio Coiporfitions except West Viiginia Radio Coiportztiai and West Virginia 
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Radio Coiporat 1011 of Salem; David Itme and lolm Raesc coilwtrvdy ow11 irpproxiinately eighty- 

three percent (83%) of the issued and outsknding s1irrr.c~ of tlic capital stock of West Virginia Radio 

Corporatiun; and David Raesc, John R Rucsc and I>ale l3 Miller collectively own one Irundizd 

percent of their issued and oulstaiidirig stiarcs oi'cayital stock ol' Wcsr Vii-grnia Radio Corpoiatioii 

of Salem. The Radio Corporations own and hold dl requisite FCC Licenses for the ownelship and 

oycratiori ofthe Radio S ~ L ~ ~ ~ O I I S ,  aid each of the FCC Licenscs is ia good sbmhrig wilh the Federal 

C 0111 iiiuni cat ion s Conmi i ss i on. 

( f )  Addrcss; PlaceoFDusinas. Tlic Borrowa'sadclms is P.0,  Box 872, 

Morgantowii, West Viiginia 26507-0872. Thc address of the principal ofice of each of [he Radio 

Corporntions is Grcer Mwision, 598 Canyon Road, Morgaitown, West Virginia 26508. The 

Borrower will nobfy Lender in writing prior to any changc in his address or any chango in thc 

locution of h e  principal office of any oftlie IVadio Corporations. 

(g) Legid Procecdiiigs. There arc: no actions, suits, piocealings or . 

mvestigations pending 01 , lo tlic lmowledgc of Bon ower, threatened (or any basis h i  efor iuiown 

Io Borrower) against or nrfmng the Borrowcr, any oC the Radio Coiprations, their busincsses or 

propeihcs, by or before any Crovcinincntal Authority, court, arbitrator or giaid juiy, the result of 

wliicli might subs\antiolly iinpaii the Radio Corporations' operations, or b e  f m i ~ d  condition of 

the Borrower or the Radio Corporations, or the alxliry of Borrower to perform his obligations under 

the Lorn Documents. Neither Borrower nor any of the Radio Corporations is in def&ult with respect 

to any judgnient, ordci, writ, injunction, decree, demand, law, rule or regulation of any coui~, 

arbitrator, graiid iuiy 01 of any Govcrnmcntal Authority 
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(11) Convents and AiiProvuis. Boxrower is not rcquircd to obtain any 

order, consent, approval or authorizatioii of, or rcquircd to makc any declaration or filing with, any 

court, Qovernmenlal Authority or any oilier pei son in coi~~cction with the cxccution, delivery and 

perfonnaicc of  (his Loan Agrccmcnt 01 any of the ohex  Loan D~cunicnb, including the Pledge 

Agreeincn I: 

(i) Disclosuit No representation 01 waFnty by Borrower contained 

lierein 01 in ally otlm Loan Documciil coatains any unli tie statement of nisterial hct or ointts to state 

8 inatcrial fact iicccssaiy to inake such repi-cscntaation or warianty not misleading in lighl of the 

circiimstunces under which i t  was made T h m  IS no fact known lo the Borrower which thc 

Borrower has riot disctoscd to knder which materially adversely affects, or insofar as Borrower can 

icasonsbly forcsee, will iiiutcrially advcrscly affect the Borloww's financial condition or ability to 

pcrfobnn the Oblrgohons 

0) Tuxes. Borrower llas filcd or causcd to be filed, or has 1)ropzrly filed 

for cxtensioiis for, all federal, state and local tax returns and ohcr reports rcquired by applicable law 

LO be Glcd prior to the date hcrcof, has paid or caused to bc p a d  all taxes, asscssmcnts or other 

govem~nental charges due and payable prior to the datc Iicrcof and has niadc dequalc piovisioil for 

h e  payment oCsuch trl.xes, assessments or other charges accruing but not yet payable. Thc Borrower 

has no knowledge of any deficiency or additional assmmcnt in ainatajal mount In connection with 

any taxes, assessments or charges, - 

(k) Einploynient Benefit I%ns. To the Lest oI'Bo~owcc's knowledge, the 

Radio Coiporaticrns liirve not contributed or been obligated lo conuibute lo a multi-employer plan 

as (ha1 feiin is defined in Section 4001 of llie Employce Retirctrrcnl Income Sccuiity Act of 1974, 

M0331023 2 7 



1 . .  

as nmciidcd (“ljKISA”), within rlic preceding five years. The Radio Coipolatfons either (I) do not 

Inamturn any plai C‘Plon”) that is sub,jcct to T J ~  XV of ElUSA, or (ii) ale in compliance in all 

mulerial respccts with dl applicablepiovisians ofE1tISA and the Code relating to iniiiimuni funding 

requiixrnent5 for each Plan. The Radio Corpoiatioiis have not incurd any liability to thc Pension 

Benefit Guaranty Corporation (“PBGC”) with respect to any Plan. 

I (I) Envi1.011inen~~1 Matters. 

(I) To tliebest oi‘l3orrower’s knowledge, thc RadioCoiprutions’ 

m e t s  and opcrutioiis do not contravene m y  EnvJronineiita) Law md are not the subject of any 

fedcral, statc or local iiives~igation evaluating whether any reincdinl action IS nccded 10 i-eslxlnd to 

o ielcase of any Hazardous Substanccs 

(ii) The Borrower lins not received any notice or claim, nor are 

there pending, or IO Borrower‘s best knowledgc, rhreateiied 01 rcasonobly anticipated, lawsuits 

against any o f  the Radio Coi-poraltionu with respcct 10 any violations of an Environmental Law or in 

connection with m y  release of any Hazdrbous Subslances 

(111) Labor RclaGons To the best of  Boirower’s knowledge, thcrc is (i) no 

u n h r  labor piactice cornplaiiit pending or tlireatened ugajnst any of the Radio Corporations before 

the National Lab01 Relations Board and 110 grievance or arbittariorx proceeding aiising out of or 

under collcctivc b;u.gaiiiing agreemen& IS so pending or threatened; (ii) no strikc, Mor dispule, 

slowdown or stoppage IS peiidmg or threatened against any oftlic Radio Corporatiorrs; and (ii i)  there 

is 1-10 union repmentalion question existing w ~ t h  rcspeci to any of the Radio Corpoiations’ 

employees and no ui’uon organizing activities aiy: taking place. 
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(n) Ainericaiis with Disabilitics Act. To thc best of Borrower’s 

knowledge, each ol lhc Iirrdio Stations fully coinplies in all material respects with Titlc IlJ of h e  

Aiiicricaiis with Di~abilities Act and all regulations promulgated thereunder 

3. The Loan. Lender will makea loan in the instximuin principal miount of Four 

Iiundrcd Tlioiisaiid Dollurs ($400,000 00) (“the Loan”) as hciwn pi-ovidcd. 

(a) Use of toan Proceeds. The Borrower will USC the proceds of the 

Loan to provide woilcing capital for the Borrowei ’s political cninpaign and LO support Soiiower’s 

~ U S J I ~ C S S  activities. 

(h) Line of Credit This Lomi cvidcncm D revolving linc ofcredil 

Advances puisuant to tliis Loali inay bc rcqucstcd only in wrrtrng by Borrower or a duly appointed 

~*eprcsentative of l3oiYowcr. All coniinunicrrtions, instructions, or directlous by tclcphone or 

otticrwise LO Ecnder 8ce LO be directed to Lendel‘s office shown abovc. Boirawcr agrees io be hble  

for all sums eithci: (a) advanced in accordance with \tie Instructions of Borrower‘s permnncl or 

agent; or (b) credited to any of Borrower’s accounts with Lendcr. Tlic unpaid principal balEu.rcc 

owing on ihis Loan ai m y  time may be evidenced by cidorscinents on tlic Notc oc by Lender‘s 

internal records, iiiclndii~g daily computer print-outs Lender will have 110 ob1igtltioi.r EO advance 

hinds under Chis Loan if (a) Borrower is in depduh under the terms oftliis Loan or any agrecmcnt 

ha Borrower or any guarantor has with Lcndel-, iiicluding any agrement made in connection wit11 

obtaining the Loan or otherwise; (b) Roimwer dies 01 cedscs doing business or is insolvent; (c) 

Borrower has applied funds piovided putsuant to this Loail for purposes other h u i  those autliorized 

by Lender 

(c) Reuavment of Ymm; Late Payments. 
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(1) Jiiteicst on the amounts advanced or rcadvaiiccd by the Lender 

will accrue from the dille of each such advancc 01 readimicc. Commericingon the 14Ih day of April, 

2006 &id conliming on the samc day of each calendar month tbercaftm Borrower slid1 make twelve 

{ 12) consecutive monthly iilstuilrneiit payments of accrued interest only. 

(11) All outstanding principal and Inkrest uiidcr this Nok shall be 

due and p a y b l e  in full 011 March 14,2007. 

( i i )  All schecluled priyments OH h e  b a n  sliatl be due and pyablc 

on the 141h day o f  the moiith. 1.n thc cvctit any payment IS not made within ten or morc days Liorn the 

date on which the payment was due, the lI,cnder shull bc entitled to impose 8 late chwge equal LO fivc 

percent (5%) of the delinquent amount 

(hi) Thc h a n  will bear iiitercst at a rate equal to fie One (1) Mouth 

LIB0 phis two aid twenty-five hundrcdtks pcccent (2.25%), per annum, adjusted inonMy (The 

term "Oiic (I)  Month LIBOR" is defined in thc Mote.) 

4. Conditions ofclosiiiq kndch obhgalion to make the Lo811 shall besubject 

LO the satisfiiction as dcteimined by, or waived by, Lendcr of the following conditions on or befoiz 

the Closing Dale: 

I 

(a) Co.niplianct with lhis Loan Awecment. The pcrfoiinmcc by 

Boirowcr prior to ora! thc Closing of all 11s agiwinents theretofore to be perfonwed under this Loan 

Agcemcnt 

(I>) Representations and Wanmtics. The a c c u m y  of Boirowcr's 

i~cpresentations and warraillies contained. in Section 2 a1 and as of tlie Closing Ihte. 
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(c) DocumentsRequired for Closing Ibc Bori owershall dclwer or cause 

to bc delivered to Lender the following dacumcnls, all executcd by tlic proper parties and 111 form 

and substance satisractory to Lender. 

(i) The Notc 

(ii) A Plcdge Agrecmcnt gmnti’ng to h d c r  a first priority pledge of 

all of Borrower’s capital stock of the Itadlo Corporations, 

(d) Ccrtatn Evcnts. At tlie limc of !he Clositig, 

(I) No Even1 of Default (as IiereitiaRer defined) shall liave occuned 

rriid bc continuing, and 110 event or coiidihon shall have occuri cd and be coimnu~ng that, with the 

giving of notice or passage oftimc or both, would be an Event olllefault; ’ 

(ii) All represental~ons and warranties of Borrower in lliis Loan 

Agreeinnit or jn any other docrrmcnt or ccitificate delivered to Leiider by or on behalf of Borrower 

prior 10 or at the Closing in connectJon with the transaclioiis conteniplated 11crcby sliall bc txue and 

correct on the dale hcreofmd at and 0.4 of the Closiiig Date after giving effect to the transactions 

contcniplatcd by lkis Loan Agreement 

(e) I’uyment of Fccs. The Borrower shall haw paid or sutisfactorily 

providcd Cor the fees and out-oC-pocket expenses of h i s  tran~action, including 8 Loan origination fee 

in the amount of S 1,000 00. 

(0 

theieto shall be satisfactoly to Lender‘s counsel. 

(g) 

LePal Matters. At the time of thc Closing, all legal inattcrs incideotal 

Waivcr of Conditions Prcccdenl. If Lerickx malm any Loan J~ ~ V W I C E  

lielounder prior 10 the fiilfillmcnt of any orihr: conditions of closrng set forth III this. Section 4, the 
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making of such Loan or advance slid1 const)liiie only an extension of time Cor the fulfillmetit ofsucli 

condition and not a waiver tlmcof, and Borrower sirdl thereafter usc its bcst d h - t s  to fiilfili cadi  

such co iidi t ion prompt I y . 
5. Afirnmtivc 1,oan Covenants. The Uoi-rower covenanis and agrees that so long 

as this Loan Agrceincnf is in cflcct and so long thercaftei as any Obligatrons izlating lo the Loan 

rcinan outslimding, the Ronower will: 

(a) Funiislr or causc to be fiirnished to Lender, within 120 days after the 

ciid of each calenda~~ yedi, a cuiicnt personal financial statcmeiit, and, pion~ptly dtcr filing, copies 

of the €30rrower's oinual Eederal and slate income tax rcchuns a i d  ttll schedules and exhibits thcrclo. 

With regard to the Borrower's jiivestnieiit jntereesi in Greer Industries, Inc. and its affiliates 01.1 [he 

foregoing persoiial financial sbtement, BOITOW~T will disclosc on such peisonal financial stalcmcnt 

hat tkc combined value assigncd to thc respective equity interests of John K. Kucse and David A. 

Raesc In Grcer Irxfustries, lnc. and its affiliates is not less thm $7.6 million. Such value shall be 

verified io a letter fi-om Grossman Yanek and Ford, LLC (or odier indcpciident accounting firm 

acccptablc LO Lender), which letter skalI bc attached to Bomwcr's personal financjd statcinent. 

(b) Furnish or causc to bc furnished, within 120 days afler the end ofeach 

Fscal year, an annual uuditcd, combined, financial statement of the Radio Corporations 

(c) Funiish OT cause 10 be hrnished, 011 a quarterly basis, and within GO 

days of. \lie cnd of cach quarter, a coitipnny yreparcd, combined, fiiiancial statcment of the Radio 

Covorations. 

(d) Notify Lender iinniediatcly in writing if he becomes awwe of the 

O C C U ~ T ~ I ~ C C  of any Event oTDcfaulr or of any filct, condition or event that with the giving of' notice 
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a 
. .  
. I  

or pssagc o f  tme or both, could become an Event of Dcfi~~h, 01 OC h e  Tailuic o f  Borrower lo 

observe any of its undertakings hercuadei. 

(e) NotiTy Lender iininediately in writlug ofmiy litigation, chi111 orc~usc 

of action which has been asserted ngmnst Wonuwcr or any of thc Radio Corportitions which, if 

unfavorably resolved, would Inateiially adverscly affect Uomwer's ubilityto pcifonn the Obligat~ons 

or thc value of thc collateral security grantcd to h e  Lender uiidcr this Loai Agxeinent. 

(9 Coopcrate 111 goodf~itli.with Lndcr (~~cludingexccutingai~y icquisite 

trnnsfer documcnts) regarding thc lrmisfer ofthi: FCC Licenses pursuanl to llio Cotnitiur~icalio~~s Act 

or 1934, as amended, hi the evciit that the Lender foiecloscs upon the liens and security mterests 

securing the Lam. 
I 

(€9 Subordinate m y  loan inadc by l3orrowei to any of thc Radio 

Cot parations lo the b a n ,  both in t e r m  of payment and priority of coltatcia! security. 

6. Ncaative Covciiail!_S_. The Ban ower covenants and agrces that so long as this 

Loan Agreement is in effect and so long therenfler as airy obiigatmns relating to the Loan rcmsiii 

outstanding, the Borrower will not, without tlic prior written conseiil of kndcr 

(a) Except for a pledge of stock of' West Virginia Radio Coiporation of 

Bucichimon to secure Richard 14 McGraw and t(arcn McGrnw, sell, encumbei or dispose of any 

of his capital stock of the Radio Corporations. 

(b) Furnish Lender anycertiiicalc or othcr document contaiiuiig anyuntwe 

statcincnt of inaterial fact or omitling a material ftlct necessary to muke it not misleading in light of 

the circurnstances under which it  WHS hinished. 
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(c) Plcdgc 01- liirtlier encumber any asset secuimg the Loan, cxcept for 

other pledges or ciicuiiibmnccs in favor of tlie Lender. 

7, Fuizhcr Assumices Borower will from fime to time exccuk such hrthcr 

assurance to secure to Lender the intei2dcd benuti ts arid collateiynl secuniy contcmplatcd by this htu~ 

Agrccnicnt. 
I 

8. Evcnts ofDcfnult; Acceleration. TbeLaanand all ober Obligations, however 

cvidci~ccd, shall, at kndcfs  option, aiid notwifhs~nding any time or credit allowed by any 

instrument evidencing such Obligations, becoine due and payablc ten ( I  0) days, or such longer 

period as hercin provided, following Bonowers' receipt of noli= ofthe occuri eiice of one or more 

of my orthc following cvcnts of default (the "Jzvents of Default?): 

(a) The Borrower shdl be in default in the payment of any mstallmcnt of 

principal or intercst on \hc Loan; 

(b) 'The Bbrrowcr shall bc 111 defddt wilb rcspect to my other covenant 

or agreement contained in this Loan Aperncnt or in the Loan Documents, or the I3orrowcrshall be 

in default undcr any otlicr Lom Agrccmait, debt instrument or other fiiiuriciiig arraugcment with 

Lender, and such default shall' continue unremcdied for a period of thirty (30) days aOcr thc 

Borrower's receipt of written notice fkom h e  Lendct of the exintcnce of silch default; 

(c) There shall bc a default byany ofthe Radio Coiporatioiis under any 

loan, ci-cdir facility, debt jnstniineiit 01 cithcr financing airangement with Lender (and such default 
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slinll continue unrernedied uficr h e  expimtion of aay glace pcriod provided for iri the loan 

ngrcemcn~~, notes, or other iiistruments evideiiciiig or securing such loans 01- wedit L'acilitics). 

(b) Anorder for reliefslxdl be entered agmst h e  Boi~owerby any United 

Statcs Baiihuptcy Coui-1; or [lie Borrower shall generally not pay their debts as thcy bcconic due 

(wilhin the raeaning of I 1 U S C Section 303(11) as a t  any time mcnded or any succemx statute 

thereco) or make an assignment lor the benefit of crdiiors; or the Borrower shall apply lor or coiisent 

to the itppoint~iient of a custodian, receiver, tiustec 01' similar officer To1 its 01- for all or any 

substantial part of its property; or such custodian, receiver, trustee or siiniim officer shall bc 

appinled without [lie application or coriseiil of Ihc Boil ower md such appoinhnent shall conhue 

undischuiged Cor a period of sixty (GO) days; 01 !lie Borrower shall iiistitute (by petition, application, 

answcr, consent or otherwise) any bankrcptcy, ~nsolvaicy, reorganization, moratorium, mangcinen 1, 

readjustment of deh, dissolution, liquidation or similar proceeding relating Lo i t  under the Laws or 

any jurisdiction or imy such procccding shdl be iristituted (by petition, apylicatioii or olhcrwisc) 

against thc Borrower aiid shall reinsin ui~disniissed for a period of sixty (60) days; or m y  judgment, 

writ, wmint or altachnmil, execution or similar pi'occss shall be issued or levied against the 

property of the Boi towel aid such judgment, writ or siniilni process shall not be relead,  vacated 

or hilly bonded wihin sixty (60) days aAer its issuc 01- levy; 

(c) Any npreucntatron or warr&ity by the J3orrower made herein or in the 

l.umi Documents or to induce the imking ofthc Loan shall prove to haw been false or inisleading 

in any malerial iespect when made. 

I 9. Rights and Remedies on Default. Upon the occurrence of any event of 

Default, and at any time thc;reaf?ei, hnder shall have all of the rights and renicdies providcd herciii 
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r .  

and in any or all of thc ban Documents and provided Lender in law 01 at equity. Borrvwer shall 

pay to Lender on demand any and all expenses, including legal expenses aiid reasonable attorneys' 

I'ec.!, incut-red 01 paid by Lendci- in piotectingoi en Coi-cing thc obligations of Borrower and all lights 

of Lendcr Iierciuider, including Leiidefs right: to take possession of any Collateral. 

LO. Waivers, Modifications and Amendments. I.cnder sliakl no1 bc dwmed to 

havc wived any provision kercor cxccpt by instrument 111 writiiig duly signed by ai authoiized 

oficer or Lender, and no delay or oiiiissioii of Lender in exercising any iighl shall opcratc as a 

waiver of such right or m y  other light A waivcr on any onc occasivii shall not be conshucd IS a bni 

to or waivcr or any right or rcniedy, whether of the same or of a differcat nature, on any t i m e  

OCCLISIOII. This Loan Agccinent may be iriodified 01- amended only b y m  instruincnt in wririilg 

signed by the party against whom cnforcernent is sought. 

I 1 .  Notices. Any deinaiid upon or notice by tender 10 Elonowor hereuiider shall 

bc cfIccliuc wlicn deposited in the Uiiited States imils, postage preljaid, ad<it.essed to Uomower at 

its address shown at die bcgmning of this Loan Agreeinelit or at such other address as Bonowei may 

hctcafter specify 111 writing to licndec Any nolice by Borrower to Lender hcrciinder shall be 

efl'cchwhm deposited in the Uiiited Stales mails, postage prepad, addixssed to Leader at Lender's 

address shown at thc begiiming of thjs Loan Agecmenl, or at such other address as Lender may 

liereartcr spccl€y in writing to Borrower. 

12 Prior' Agreements Sulxrscdcd: hitire Loan Agrecmeiit. Survival o f  

ApiccIncntS, Bxceptaspiovided in lhis Section 12, this Loan Agrccinciit shall replaceand supersede 

all prioi loa] agrccnients and loan coinmitmcnts wit11 or LO Borrower and shall coixti\utc the entire 

agreement bctwecn Leiider and Bonowcr with iesyect to the Loan. All' agreements, covenants, 
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rcpiescntstions zmd wairaiilies made herein shall survivc the Closing and the making o f  Ihe h a n a n d  

shall bc binding upon and inure to the bcnefit ($(.he rapectivc succcssors slid assigns drhe  parlies 

haeto, except lh( no right of Borrowcr to obtain the Loan shall be assigned by Ho~~r~wer or 

succeeded to by any succcssor of Bonower without ilic u)nseni in writing of Leiidel. 

13. Cotinterpaits. This Lour1 Agreement may be executed i n  any nuiiiber of' 

couiikrparls by the different paltics hereto onseparate countei-parts, each of which when so executed 

and del ivcred by tlic jmlics coiistilulhg nn orighid but all such c o u n l e r ~ ~ ~ ~  together constilutilig 

but oiie iliid tlie saine instrument. 

14 Construction; Lcgal Actions. This Loan Agieancn[ and all o ~ h a  Loan 

Doaiinaits shuil bc governcd by and coristnied in accordaiice with dic laws of the State of West 

Virginia, except to tile cxtex)l tliat collnjct or law principles othciwisc require. THE BORROWER 

WAlVES ANY AND ALL RIGHTS TO A TKIAL BY JURY 1N THE EVENT 01: A DISPU'E 

BElWEEN TXNDER AND BORROWER. 

IN WITNESS Wr-IERliOF, die palties have caused their ~lancs to be signed hereto 

as of the date fiist hereinabove wntteii. 

LENDEK: 
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iefemd IO 8s “Pledgor” aid ‘Hi lC XiUN1’ING‘l‘ON NATION AI, BANK, heremafier sometimes 

lgfci red to as “Pledgee”; 

WJIEREAS, iiuisuani io ~1 Rcvo!ving h i e  of Credit Loan Agrccniclil of even date 

hcicwilli (thc“han Ag~.ccniont”), Pladgcc hais niclclc a cci tam revolving linc afcicdit b~an to Plcdpr 

in thc inaximuin priiicipal arnount of $4OO,OOO.O0 (hei-cin reikri-cd lo as “thc Lorn''), for pui’posos 

of pi-ov~dmg workiiig capilal io rlie Pledgor, ,slid whrch indebtcdncss is furthcr evidcnccd by 8 

Kcvolviiig h e  of Credit I’roinissory Note ofcven date heiewith for the maximum priiicijid aiiiount 

o f  $400,000.00 (tlic “Note”); 

WHEIIEAS, in ordcr 10 securc Pledgee with i-espccl to the Loan, PIeclgoc has agreed 

10 plcdgc liis shews of Ilic cqpilal stock of Wcst Virginja Radio Coiporalion of Buckhnnnon, Weal 

Virginia Radio Coipriltion, West Virginia Radio Corporation or Clarksburg, West Viiginia Radio 

Coiporalion of Charleston, West Virginia Radio Corporation of E l k m  and West Virgtiiia Radio 

Coipora1ioli of Salciii to Plcdgcc 

NOW, ‘M-EZWFORD, WITNESSETH. ‘ h t  for and tn ctlnsidcixtroii ofthepremlses, 

aiid in order to secure Plcdgce in tlie pei-fbi:mancc of tlic Pledgor’s obligsitions to l’ledgee piirsuaol 

to the Loan, 01 any extetisions, m c w a k ,  modifications or refinancings ofthem, it is hcrcby agixed 

as follows: 

1 DEPOSIT AND 1’LEDCiE OF SI lAN3Si Pledgor hcrcby pledges and 

assigns to I~lcclgcc, and gim!ts to Plcdgce a secur:ty jritercsi in, thc shares of slock ideiihfied on 
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Exhibit A - Pledged Securities ("the Shares"), as security Tor the IhitbfiiI and tirnelype~~foiiiiancc of 

the obligalions of tlic Picdgor to Plcdgee pursuant to the tom, is aboveclcscribed, togetliei wilh any 

and all exteiisions, reiicw~ls, modifications ornfinarrcings of the Loan ("he Secured Oblign~ioiis"). 

AI1 new shuns of capitdl stock, sccwitics, rights, wamnLs, options and [lie like 

crealed 111 iespccl of thc Shares, whethe, by stock split, stock dividend, mciger-, consolidation or 

OfhcXwisc shdl be delivered by Pledgor ro, aiid s h d l  be held by, Plcdgee subject to Lhc tams, 

pi ovisioiis and conditjons ofthis Stock Plcdgc Agt-ecmmt, and thc leiin "Shares" as uscd haeiri shall 

bc deciiied to include all such iicw shores, securities, rights, wartam, options and the like 

2. VOTING OF STOCK: So long as tlwc is no defauh in L)ie perf'omniancc of 

any of the tams, pi-ovisions and conditions of the Securcd Obligntions, or ally of thc ugrc=cinents, 

covenants, obligatioiis, wanmties and represeiilations of tlic Pledgor in related instruments, Plcdgor 

slid1 be entitled lo volc the Sharcs, but oiily fur purposcs not mcoiisislciii with die c;oveiimts, 

obligations or agccmeiits of the l'lcdgor contained in [he Securcd Obligations, any of tlie aforesaid 

xlakd inskurnenls and/or.this Stock Pledge Agreeuicnt. Notwithstanding anylhiiig IO the contrary 

contailled liercin, upon the occurrence or m y  "Evciit of Dcfault," as hereinafter defiiicd but only after 

\he approval of the FCC, Pledgee shall be entitled to exercise all voting rights and privileges 

wha!soevcr with respect to [lie Sharcs, mid to that eiid Plcdgoi hereby coristitutcs Plcdgee as his 

pioxy and aiLorney-in-fact hi all purposes of voting the Shnres, and this appointinent shall be 

deemed coupled with an interest arid is and shall be irrevocable until the licreinabove described 

obligations of thc Pledgor under tlie Secured Obligatiolis have been fully fulfilled. All persons shall 

be conclusively entitled to rely upon Pledgee's vcrbnl 01 wnMen cei lification that it IS enbtled to vote 

the S h a m  hereunder Pledgor will ex tcutc and deliver to Pledgee any additional proxies and powcrs 
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of attorney h~l Plcdgec inuy reasonably dcsrm 111,order to vote inorc effectively thc Slpres in its own 

name. 

3. STATUS OF SHARES: Pledgor her:eby represents and warrints to Plcdgea 

h t  (j) the Sliurcs arc validly issued and outstfiiiding, fuJly paid-and non-assessable; (ir) Pldgor IS 

the rqgiskrod and absolute kiicficial owner of [lie Shares, frec and clear of all Itens, chsiges, 

equi[ics aiicl cncuinbraiiccs, cxccpt foi existing liciis ol: Pledgee, and (L plcdge of the stock of West 

Vi1gii-m Radio Corporation of Buckhiruluon to hdiard M. McGraw and JCuai  McGmw; (iii) 

Pledgor lias tlic fill1 power and authority to pledge the Shmx to Plcdgec pursuant lo his Stock 

Pledge Agcement, and (iv) tlrc Shai-es are frecly triuisfeiablc. by Ptcclgee utider this Stock Pledge 

AgzeeinenC. 

4 MAINTENANCE OF PRIORITY OF PLEDGE: Pledgor shall be Liable for 

and shall fruin time to time pay and discharge all taxes, assessments and governmental clisrges, if 

any, imposed upon the Slimes by m y  fcderal, stntc or local t~uthonly, the liens of which would or 
' 

might be held prior to the right of Ylcdgec in and to the Sha~cs,oi which are imposed 011 thc holder 

andlor registcrcd owner of the Shaxs. 1)lcdgor will not, at any bine while this Stock Pledge 

Ag~~cceinent is ia effect, do or suffer any act or thing whereby the lights of Plcdgec in the Shares 

would or might bc impaired. Pledgor shall execute a id  deliver such furtlicr docuinenb and talresuch 

fbrther actions as may be misonably requircd lo confimi Lhc rights oi'l'ledgec in and to !he Shares 

or otherwise to effectuate h e  mtenljon of this Stock Pledgc Agreement. 

5. EVENTS 01: DEFAULT: Each of the following shall be dcand an "Event(s) 

or Default" Irereunder. 
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( t l ) ,  If thc Pledgor shatl fail l~ timely and filly Wil l  any of their 

obligations 1111da thc Secured Obligatioiis, uiid all cure p13)iods havc expired, 01 

(b) 3f thcre is m y  default of any kind under the tcnns of the Loan 

hgwmcnt, lhc Note, this Slock Pledge Agiccmcnl or if any covenant, wurratity, representation 01 

uglecmeiii inude by Pledgor to Plcdgcc shall be kiokcn or breached or prove to have been untrue 

whcn made. 

6. REMEDIES UPON EVENT OF DEFAULT. 

(a) Upon tlie occurmice of any Event ofDcfault, as refen-ed to in Section 

5 liereof, Plcdgee shall have thc following rights and remedies, in addition to all other lights and 

rcriiedies pxovided by law or ut cquity, or-piuvidccl for 111 any related mstniment, all of which shall 

be cuiiiulative and may be exerciscd froin timc to timc, cithei ~ucce~sively or concuircntly: 

( i )  To scll tbc Shares in  one or more lots, and from h e  10 Ime, 

upon 75 days' prior written nolicc to Pledgor, for cash or upon cccdit or for hture delive!y. Pledgor 

I~crcby wilivcd all rights, if any, ohiaishdliiig tlie Sham a i d  any other sccurjty for the payrneiii of 

(Ire Secured Obltgations. At the oplion, and in thc coinpleiediscretion, of Plcdgee, Pledgee may scll 

the Shares at a public snlc or sales 01 at a private sale or sales. 

Pledgee inay bid for and acquirc tlie Sbuics or ally porlioii thereoh any public sale, 

h e  fiom any redemption rights of Pledgor, and iii lieu of paying cash therefor, inay make settJernent 

for thc selling price of the Sham or part llicreof by crediting to tlic PL'edgor's indebtcdixss 10 

Pledgee pursuant to thc Secured Obligatrons the net selling prim of the Shams, aflcr dcductmg all 

leasonable costs and expenses of such sale(s) 

-I 
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. 
b . #  

(11) ' To cxcrcise all rights of a 'sccuicd p i t y  undcr the Uiiif'o'orm 

Coinnicrclal Code of West Virginia and all other: tipplicablc laws 

From time to h e ,  P1c:dgce may, but shall not he obligated to, posipotie thc tmic of 

any proposed sak of any of thc Sharcs, which has bccii the subject of a notice 8s providcd above, and 

also, U ~ O J ~  Icn (10) day& prior wntteti notice: IO Pledgoi (which nolice PIcdgor conclusrvely agices 

is coiiimercially I easonable), may clitmge the time and/or place of sucb salo. 

(b) hi lhc case of any sale by Pledgee of the Shares or any poll ion thereof 

011 crcdit or for fitwe dclivcty, which inay be elccld at the sole op(ion and in rile c~inplete 

discretion of Pledgee, the Shares so sold may, at Plcdgee's option, either be delivered to the 

purc~iaser or reltiincci by Pledgee until tlic selling price is paid by tlic purchaser, but in either wait 

PIcdget: shall m u 1  no liability in case of hilure oftlie purchaset to take up find pay for the Shnies 

so sold. Ln case orany such hihire, such Sliarcs may bc again sold by Pledgee as provided in this 

Stock Pledge Agrceinent. 

(c) 

I 

A b  deducting tlzc reasonable costs aid expenses of such sde(s) ol 

the Shares, Plcdgee shall apply the rcsidue of the p~vcc&s of any sale or s n k s  of h e  Sharcs to 

re~mbu~-sc Pledge for any losses, expenses or costs incurred by Pledgee us a iosult orthe Compmy's 

default under the Secured Obligations. Ylcdgec shall not iiiciir any liabiliiy as a LTSUII oftlie sale or 

the Slimzs sit any private: sale or sales, and Plcdgor hercby waives any claim ansing by rcason of(a) 

thc hct that thc price or prices for which the Shar.es or any portron thereof IS sold at such private sale 

01 sales is less than the price which woiild lime been obtained at a public sale or salcs or is less than 

the amount duc undw h e  'hereinabove described obIigtiGons sccured hereunder, evcn if Pledgee 

accepts the fiist offer rcccivod and docs not offer the Shares or portion tha-eol' to more than one 
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ofleree, or (b) any delay by Pledgce In selling thc Shtiics following 811 Event oTT)eT'di hereunder, 

evcn if rho pricc of the Slmrcs tlicrcaficr dcclincs 01 (c) tlie immdiak  sale of the Shares iipoii ihc 

occurrence of any Event of Default hereuiider even if the piice of llic Shares should thcrcahr 

rncrcase Thc Plcdgor shall ianaii~ liable for ally defictcncy remaining due undcr Ihc Sccured 

Ob) igtiLions. 

(d) Notwitlis\anding  lie foregoing, any salc o l  the shwes undci h i s  

sechon numbercd 6 IS subjcct lo prior approval of [lie FCC. 

7. NO'IICBS: All  notices, elections, rcquests, dcmands and otl-rei 

coinmunicatioiis hereunder shall be in writing nnd shall be deemed to have been given at the time 

delivered or deposited in the United Stittcs mils, certified or registered and postage prepaid, 

addressed lo the parties as follows (or [o such other pcrson or place of which rrny party liereto shall 

have given written notice td the otbcr). 

If to Piedgor: 

John R. Raue 
P.0. .Box 872 
Moigtsrnlown, W V  26507-0872 

With a copy 10 

Jams M. Troy 
F.O. Box 1900 
Morgantown, WV 26507- I900 

If to Yledpc: 

'l'lic Huntjnglon National Bank 
201 High Strcet 
Morgantown, W V 26505 
Attention: Sundm !-I O'Brjcn, Vicc President 
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8 S~CCESSORS AND ASSIGNS, ETC.: This Stock Plcclge Rgreancal 

has beeii cxccutcd hi duplicate and each copy lhercof shall for all gurposcs be treated us an 

original aiid be binding upon thc partics Iioreto and their r csjicctive heirs, dcvisees, persoitul 

I cprc;seiitativcs, succcsisors Bnd assigns. 

9. TlME 01: ESSmCG: Time shall he of thc essence in the perfoimum by 

each of tho poitres hci-eto 6fhis or its obligations heteunder. 

IO. CAPTIONS: The caplions mid headings of thc Sections and Palagraphs 

h e r d  shall be ignored in inteipreling tlic provisions o f  this Stock Pledgc Agreanent. 

IN WITNESS WHBIU'iOP, Pledgor lins signed his name h m o  aiid thc,Pledgec 

has auscd its ilainc to be signed liereto by its proper officcr thereunto duly a~nthonzcd, all as of 

the day and year fint heremabove written. 

PLEDGOR: 

PLEDGEE: TIIE llUNTlNGTON NATIONAL BANK 
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STATE OF WEST VIRGINIA 
COUNTY OF MONONGALIA, TO-WIT. 

(NOTARIAL SEAL) 

STATE OF WEST VLRGINLA, 

COUNTY OF MONONGALIA, TO-WIT. 

I, L o nolllry public of sclid county, do ccrtify that 

Mclissa Cumpslon, a Private Bmkirig Officer of Tlic Huntington National Bank, who signed die 

wtiting iicrcto annexed, bearing date as of the 1 l f h n y  of March, 2006, lius this day in my said 

county, before me, acknowledged the sanic: to be die act aid'deed of said national banking 

associatioii 

Given under m y  haid this rp day of March, 2006. 

MY commission expires. 9/2 7 /a/ 4 

(NOTARIAL SEAL) I 
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Company 

West Vii-ginia Radio Corpoi ation 

West Virginitl Radio Coworation 
of C larksburg 

West Viiginia Radio Corpomtion 
of Charleston 

WCst Virginia bdio  Coipotabon 
of Elkins 

West Virginia Radio Coi poia!ion 
of Salem 

West Virginra Radio Corporalion 
o f  Buckhan~ioil 

No oTShurev 

91 2/3 
I30 

50 

50 

50 

50 

50 

Stock Ccrli ficcztc No. 

26 
29 

1 
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APPOINTMENT OF DULY AUTHORZED REPRESENTATWE 

I, John R. Raesc, hereby appoint James M. Troy as JYIY duly authorized representative for 
the piirpose of requesting advances unctcr fliat cerlain Revolving Line o f  Credit Loaii 
Agrcement entcrcd .into on the 14'" day of. March, 2006 bdtwecii T I E  I-IUNTLNGTON 
NAI'JONAZ, BANK a i d  ITIC ill the o 

. *  



'. 

BORROWBH: 1,ENDER; 

JOHN R. RAESE 
P.0.130~ 872 201 High Street 
Mol~t~ntowIl ,  WV 26507-0872 

THE HUNTINGTON NATIONAL BANI< 

Morgantown; WV 26505 

P ri 11 cip:il A i m  un t : $4 0 0,O 0 0.0 0 

Initial Rate: 6.99% 

Dntc of this Promissory Notc: March 14,2006 

PROMISE TO PAY. 30HN K. RAESE (tiic "Boirower") promises to pay ON DEMAND to 
Oic order of The N'untingtoii National: Bank,("Lcirder"'), in Irwful. inoiicy of thc.Unitcd States 
of Amcricn, the principal ainouii t of r;k)ur ll(uiidred l'housand Dollal's ($400,000'.80), or so 
iiiuch as may bc Oiitstanding, togcthcr with intorcst 011 tlic tinpaid outstanding ixfncipaI 
balancc froin thc datc of'cacli U ~ V S I ~ ~ .  Iimtcrest sha11 bc calculated from the datc of each 
advance until repaymart of all principal and inter& 

, 
PAYMENT. The priiicipul and interest due under this Note is payable in full ON DEMAND. 
Comincncing on April 14,2006, Borrowcr shall make consccutive monthly paymails of accrued 
inleiest only on 1 4 ' ~  day of each month. On March 14,2007, or such latcr eatc as kndcr, in LcCiider's 
sole discrction may elect to extend die maturity datc of his l'mitworyNotc, Borrower will pay all 
principal, ciccrucd intcmt, mid m y  costs iucbrred'by Lender in uxordoiicc with this Proinirssory 
Notc. 

I>y upplying the ratio of the-annual intei'estmte over a-year of 360 days, inultipIicd by the 
outstawhng priiwpnl ba,lance, inultipl ied by the aclual .nuniber of days the principal belancc is 
outstanding. 601~uwer will pay Lcnder at Lcnder's address shown above or at such Mher place 8s 

h n d c r  may designate in writing lo Borrowcr. Unless otherwisc agreed or required by applicable 
law, paytiwits will be applied first to unpaid collection costs, including without iimttation those 
costs identitied :in Llie Loan Agrcemal~or costs incurred by Lender in accordance. ~1131 this 
Promissory Nore, second to accrucd intmcst and third to principal 

Interest on this Promissory Nok is coinputad on a 3GY360 iiitercst basis; that is, 

VARIABLE INTEmST RATE. 
chrtngc from time to time bascd un ckaiiges in an independent index which i s  the I,BO Rate (he  
"Index"). As used herein, LIB0 Rate shail ~IICX~J'I tlic rate obtained by dividing. (1) thc actual or 

Tlic interwt late on [his Promissory Note is subject to 

M0333029 2 



i '  

-\ 

I 

. *  

estimated per annum rate, or the mithiiie~c inean of h e  pel: aonuin rates, of interest for dcyosi(s 
in U.S doHm foi thc rclatcci LIB0 Rate 'Interest P a  iod &IS licrcinafior defined), ,us determined 
by Lcncicr in its SOIC discretion'txtscci upori iiiformtttioii wliicli appears on p a g e ~ d ~ ~ ~  I , 
captioned British Bankcrs Assoc. htercst Scttlcmcnt kites, of dic Rcuters 'Amurica Pjdwork, a 
scrvicc oi' Kcuters Aitiericri Iiic.,(or such otlm-page that m y  replace that. page on that service for 
the purpose of displaying London interbank offcr-ed rates; or, if such seiwce ceases to be 
uvailablc OT cases to bc uscd by kndcr, such othcr reasoil.abl.y comparable moacy kite servicc as 
Lciider may sclecl) or ypon information obt&ined from any other reasonable iproccdurc, as of two 
Bni~luiig Days (as liereiimfler dcfine$)bpi*ior 1o;tho  firs^ day oEa' UBO ,Rate hlerest Period, by (2) 
an amount equal to onc miiius the stated maxiim!m rat(: (cxprcsscd as it dwiinal), if any, of all 
I cserve .requirements (inclu'ding, without hitation, aiiy mirginal, emergency, suppieincntal, 
spccial or other rcseives) tliat is sgccifid on tltc first day of cadi  LIB0 Rate Inteizst Period by 
thc Board oTGovernors of thc l%deial Reserve System (liercrnafier the "System") OK any 
successor agency ilia-do for deieiniu.ling,tlw rnaxiinum reserve reqii~renicnt with rcspect to 
eurocuiTcncy funding (currently rcfkrred to as "Euroc~Irrcricy :I iabilitics" in Regulation D of such 
Uoard) rnaintsiiied by a inemberbank of such Systcm, or any other ceguhtiails ofm;iny 
govcn~mcntd authority liavirtg jurisdiction with 1 cspect thereto as coiiclusivcly deteiiniiicd by 
Lender. Siibjcct to any maximum or minimnin interest late limitation s~xcifi&d licreiii or by 
applicable law, m y  va? iable rate of:intcrest 011 the obligation cvidencg hereby shall chFngc 
automatically without noticc to the Borrower on tlie~iirst.day of eiich LBO btehtcrest Pcriod. 
IF  h e  lndcx becorms unuvaililble during tho tcrrq of this loan, LendcrhiLy ~esigi~nle a substitute 
indcx after noticc to Bori-owcr. Lender will tel I Uoi-rower the currei~t.'Indcx rate. upor1 
Bonowcr's rcqucst. Borrower understands that kndcr may iiiake loans' based on other mks as 
well. Thc intenst late, cliunge wi l l  not occur morc~ofici~ tliaii once each moiith, with the firs1 
iiitcrest rate cliangc occun:iiig on A p I  1,4,2006. The hiitial rate is bascd 011 the hrdcx as of 
March 10,2006, wliiclI was 4.74% per ann,!irn. The irrtcrest rate to nbe;appkd to the 
unpaid principal balance of this Prcinifssury Note will Be at, a rate-of2.25 perccxltagc points 
ovcr the Indcx, resulting in ail initial ratc of 6.99% pct aniium. NO;'I'ICB:.Under no 
circui~~stances.will the interest rate on this Promissoiy Note bc inole than the Innximum rate 
allowed by applicablc law. The rille is iiat necessarily the lowcst rate charged by Lender, 011 its 
losnu. 

, 

. 
PREPAYMENT. Borrower iigices that all loan fccs ure cained fully as of the date of the loan 
arid will not be subjbct to rcfund upon early payinciit (whether voluntaiy or 8s a ,result ofdcfault), 
exccpt: as-olhcwise rcquired by law. Except for the fool-cgoing, or as ljrovidcd foi licrciiiafter, 
Boirower may pay wrthouo penalty all or a poilion of the arnount owe? carher than it is due. 
Early paynents will not, unless agreed to by Lendcr it1 writing, relievc Boi-rower of Borrower's 
obligation' to continue to make paynails under !lie pynent schedule. kzrtlicr, they will reduce 
tlic piiacipal balance due aid m y  mulf ~n Borrowcr making fcwcr paynin~ts. 

LATE CltWHGE. If a payment is clcvcn (11) or more days Iate, Borrower will be charged 
5.000% of the regultxly scheduled payment which, shall be considbred costs of collection for the 
purposes of this~-~~ronsissory Note 

!i 
' i  

? 
I 

:.\ 

! 
1 
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DtSHONQRBD ITEM PE15. Borrowel: w~ll,pay a fce to Lcndei- of $1 5.00'ifBon-ower ilmktx a 
1~ayneiil on this ProinissoryAoto by a check or preautliotizecl cliwge which is  later dishonored; 

I)E'l'ENMXNATION (IF INI%X. Tliis,13romissoy Noic may express. an initial intcrest rate and 
ail initial indcx vduc lo 3 places tu the i~ght of thc docinPui pohl  This expression is doric solely 
for c~iiveniciice. . Vie rckreiicc $oui-c? for thc index uscd by Xmder,.as stated in this Note, may 
actually quote the index oil any given day to as many as 5 places. to thc right of the deciinal point. 
Therchc, the actual inclex valne uscd to cstlculnte h e  uJteFest rate on and t h  umount of interest 

dtie urider  his Note will be to 5 places to the right of the dcciind point, 

DEFAULT INTEREST. Upon R default uiidcr (I) this Promissory Note, (ir) tlic Stock Pledge 
hgrccmcnt cntered into by. Borrower and Lendcr of wen date herewill! ("Fledge hgpnent"), 
(iir) the Loan A greeinent, or.(iv): any of tlie Lwm Documeiib (as dcfidkd'in the Loan Agreement), 
hnclcr, at its option, inay, iFperiWted L I ~ ~ W '  appljwblo law, chruigk tlic intcrcst late OD this 
Promissory Notc to the prime Rate as published hi the Wall Stiqct 'Journal section entitled 
"Moncy Ratw" on the l'ieenth ( 1 5 ~ ~ ~ )  day of each month (thi "Dchull h&x") plus two 
I)crctiiitsrgc (2%)# points. Subject toanny maxiinurn ot rninimu,m interest ntc  litnitation specified 
liereiii or by applicablc law, thc dcfoull inkrest nk, shall chanic antomaticqlly without notice tn 
Borrower immediately on tt;c.:fificenth ( I  5th). day of each motith with tiny change thereto 
cffcctive as of said date. If thc fifteenth day of any 1110nth falls on a Saturday,-Suiiday 01- legal 
holiday, the published rate foi: tlic next business clay aftcr the fif!ee.fitli shal.1 prevail, hiider will 
tell ~ormwcx thc current Dcfaulc  ex rutc ui,on ~ o r r o w ~ r ' s  request. IXI noevent will :the 
Dcr'ult hitercst Rate exceed the inwimuiii rate pciniitted by applicable law. 

IJNE OF CREDJT. This Note wideaces a revolving line of credit. Advances under this 
I'romissoiy Note inay be requested on1.y in writing by Borrower -in accordance with the Loan 
Agcemait. All coinniiinicatious, hstr uciions, or djieclioiis by:lclephonc or ollieiwse to ILcndei- 
are to be directed to Imdcfs office shown above, Borrowtw up-ecs to be linblc Tor: all sums 
either: (a) advancad in accqrdancewidi the iilsbuctions of Borrower'S pq-sonn.4 or agent; 01 (b) 
credited to any of Bwrowcr's accounts with Lcnder. i '1. i~ uiipaid prhcipal balance owing on this 
Pi-oimissoiy Note at any ciinc may be evidcnccd by eridorsemei~ts on this Promissory Mote or by 
Lei~dcr's internal records, inclulciing daily comgulcr. pr+t-outs Lender; will 11nvc no obligation to 
acivilncc furids utider this Ihnissory Notcif (a) Barro'w,er o!: any8guarantor is in clehult under 
the dei*nis of this Proinissoiy Note or anyagrecincnt that Borrower or any guarantor has with 
Lender, iiicIuding any agtwnent made in..conncctioii with the signing of this Prorvissoi-y Notc ox 
othciwise, (b) l3orrower or,any guafaiitoi dies or ceases doing busiricss Qrjs insolvent; (c) m y  
gpwantar scclcs, cltiims or otlierwise attcmpts to limit, modify or revoke such&arantots 
guarantcc of-this Prpniissoiy Notc or any,otl?cr lolui with Lender; or (d) BWOWW has applied 
funds ptovidcd punuarlt to rhls Pmmissoxy Nuts f9r purposes other than time authoiipcd by 
hndcr .  
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ADDITIONAL LXBO RATE 1~R~VISIONS.  As iiscd lierein, "Banking Day" sliall l i m n  any 
day other than a Saturday or a Sunday on which bunks air: open for busiucss iii Columbus, Oliio 
arid on whrcli banks in London, 'Endand settle payments. 

As uscd hciein, IJBO Rate Intcrest Period shall mean one iiioiith provided that: (I) if any 
LlBO Ratc J I I ~ C I W S ~  Pcriod would othcrwise expirc on rz day which is iiot a nanking Day, he 
LlBO Rate Jntcrcst Pciiod shill be extended to [he next succeeding Banking Day (providcd, 
however, that if suclimxt svccecding Banking Day occurs in. tlic followiiig.~lemdar iiiontli, the11 
the LIB0 Rate Intcres t Period shall expire on the iminediatcly preceding Bciking'Day). 

In thc event that the Lender rcasonably dekrtiiines that by reason of (1) any changc 
arising after thc datc of this Pmnissory Note uffccting the intci bank eurocunency inarltct ur 
affecting the posiliori of tlic Lender with respcct to such market, adequate and fair tneans do not 
exist for ascertuihing the applicablcmterest lutes by refci-encc to wliich, thi: LIB0 Rate then being 
dctciiniiied is lo bc iixcd, (2) any chaiigc arising after the date ofthis Promiss&y Note io m y  
applicabIc.law or governmental rule, regulation or ordcr (or any inteiprcta tion thercoc including 
thc introduction of lrriy new law or governmcntal rule, rcgulati0n or ordcr), ~ ( 3 )  any otlier 
c~rcuins~cc  affecting thc [midcr or tlic herbank market (such as, but not limited to, oMicial 
reserve requirenimts icquired by Regulation D of the Board of Govcriiow of the Federul Reserve 
System) the LIB0 Rate plus tlie?applicablc spread slilll not reprcscht the cffcctive pricing to the 
Lender of accruing intercst Iiccrcmder based 011 the LlBO Ratc, then, aid in iuiy such event, the 
wcniing of inter~.ct.h~i.~under based, upon *e LBO fW.e slid1 be suspended until the h ider  
shall notify Borrower that thc circumstances causing such suspension no longer exist. In such 
case, beginning on a.e datelof such SUSPCIISIOX~,~ iiitercst shall' accrue hereunder at a variable 
intercst rate per mulnuin, ...which shall chiuige in thcmanncr set forth below equal 10 0.60 
pcrccnhgc points less U;Ui the P r i m  Commcrcial Rate (as hcrcinafier dcfhed) . 

In tlic evcntn that 0x1 any date the Lender shaIl have reasonably dekimined that accruing 
interest iicicundcr bnsed upoii the L B O  .Rate has bccoinc uiilawfiil by cornpliaiice by tlicbmdcr 
111 good faith with any law, gavcminental rulc, regulation or order, then, and .in any sut;h event, 
tlic IAnder shall prornptly give notice thcrcof to tkBorrowcr. h such case, accruing interest 
hcrcundci based 011 tlic LIB0 kat(: shall be &mniiiakA and the Dorrowcr shall, at the eailicr of 
thc elid of ach LIB0 Rate hitcrest Period then i~ i  cKect or whcn ixquircd by law, repay the 
advances based upon die LH30 Rate, togethcr with interest acciued tkcretm. In such CHSC, when 
required by lnw, intercst shall acciuc hereunder at a variable rntc of interest per annum, which 
shall change in the inaiuscc set forth below, qunl  to 0.60 pcrcciitage points less lhan the P r i m  
Coinmcrcial Ratc. 

As used hcrein, P r i m  Commercial Rate shall nicaii the rate established by the LJender 
froin bine to time b;rsed on its consideration of economic, inoncy market, business and 
competitive i'aclars, and is not nccessardy the Lender's most favored rdk. Subject to any 
maximum or minimum intcrest rate limitation,.specificd hcrein or by applicable law, aiy vanable 
rate of inkiest on the obligation evidenccd hcrcby based upon the Prime Corninercial Rate shdl 
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change automatically without notkc to die Boi~ower immediately with each chmgc iii the Primc 
Coiiiiiiercial Aatc. If during any period'of time while intci-csf is accruing hereunder based upon 
the Prime Cotnmercial Rate, the obligation evideiiced by this Proinissory Nole is not: paid at 
rnaturity, whether nialurily occurs by lapse of time, demand acccleratjon or ofherwise, the unpaid 
principal balmicc and any unpaid mterest thercou slrall, rJmearler until paid, besir interest ut a rate 
cqiial to two pcrcelitage poiiits in excess of [lie rate iiidicutcd in the immediately prcccding two 
paragraphs. 

K, due 10 (l)'lhc introduction of or aiiy chairgc in m 111 thc interpictation of any law or 
regulation, (2) the-compliance with any guideline or icquest from any ccntrd bank or other 
public authority (whcthcr or not Iiaving h e  force of law), or (3) the fai!ure of the Borrower to 
repoy any advance wlieii rcquircd by thc tcnns of this Promissory Note, thcrc shrill bc any loss or 
iiicrcasc iii h e  cost: to tlie lxiider of acciuing Interest hereunder based upon the LBO Rate, thcn 
the BOITOW~I tlgrccs tliat  he 130nower shall, from time to time, upon dcinsiid by,thc Lender, pay 
to thc Lciider additioiial aniouiits su fficicnt to compcnswtc tlic Lciidcr for such LOSS or iiicreased 
cost. A ccrtificdc as to the amaunC of such loss or imxeascd cos!, submitted to Bori-ower by 
Lcnder, shall be ConcIusive evidcncc, absent iiianifest error, of the conechess of such unounl. 

Notwttlistaiidmg ilia1 the section above..ciilitlcd "PrepaymenI", during any period of liine 
wliilc interest is acmuing hcreutider bdscd upon the LIDO Rak, Borrower may not prepay any 
portion of the putstanding principal balance prior to the cxpiiation or the then current L B O  Ratc 
interest Period 

UEPAULT. An Event of Default as dcfincd in thc Loan Agrcciiient slit111 constitute an cveiit of 
default ("Event of Defrlull") under his Note: 

J.,,ENI)ER'S RIGHTS. ]Lender may, upon demand, declwe the entire unpaid principal balance 
on this Promissory Note and all accrued unpaid intcrcst immcdiatcly due, and then Borrowcx will 
pay that amount. Lender may h i e  or pay soincone else' to help collect this Promissory Note if 
Boirowei- does not pay. Boirowec also will pay Lender reasonable costs of collection. This 
includes, subjjcct to any limits under applicable .law, Lender's rcasonablc attorneys' fees and 
Lendor's ~.easonable legal expenses whether or not theie IS z1 lawsuit, including attorneys' fees and 
legal cxpcnses for bmkruptcy proceedings (iaciuding efrorls M modify or vwate m y  automatic 
stay or injunction), appeals, and any anticipated posbjudyment cdlection services. If not 
prohibited by applicable law, Bonowcr..also will pay any court costs, in addition to all other sums 
provided by law. This Promissory Notc has been delivcred to bider and accepted by Lender 111 
the State o f  West Virginia Ifthcre is a lawsuit, Borrower agrces upon Lender's request to subniil 
to thc jurisdiction of the court of Moriongnlia County, West Virginia This Promissory Note shsll 
bc govei-ned by and construed in accocdance with the laws of the Siatc of West Vjrgjnia without 
regard to the choicc of law ~~rinciples udhcrcd to tlicicin. It also shaiI constitule m i  event of 
default undcr this Note if Borrower hils tu comply with or 10 perfom aiiy term, obligation, 
covci1ant or condition contained in any in tcrcst ratc piotection agreement, foreign cuirency 
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exchange ag1 eement, commodity puce prolectioii agrceiiieiit or othcr interest or currency 
exchange rate 01 comiiiodily price licdging wriuigcment between BOITOWCX and Lender. 

PAYMENT DATES. If ihe due date ohny payment uiidcr this Norc shall be a day that 1s not a 
Banking Day (as de'fincd hkrein), the due dale shall be extended to tlic ncxt succeeding Bunking 
Day, provided, however,, that. if such next succeeding Ranking ]lay occurs in the fol lowiiig 
ctlleiidw inoiitli, then the due date shall hc 1h.e itiunediately preceding, Banking Day. 

JURY WAIVER. Lender and BOI'I'OW~~ liereby wtiivc the riglit to any juiy &id in any action, 
proceeding, or counterclaim brought by cithcr Lender or Bamowcr against the other. 

CO1,LATERAL. This Proinissory Notc is sccuicd by ti sccurity interest through u Pledge 
hgrwment of even date bcrcwith, .granting a seciirrty interest in ccilain property of Borrower 111 
filvor of Lender, all term and coitditions of such Pledge Agreeenicnt a13 hereby incorporated and 
made a part ofthis Promissory Note. 

GENERAL FROVISXONS. Lender mtiy delay or forgo enroicing any of ils rights or remedies 
under this PI-oinissoiy Note without losinfi than. Borrower and any other pci.son who signs, 
giiarantees or enciorsses t ~ u s  ljromisso+ N O I ~ ,  to the extent allowed by law, waive presaihnent, 
demand-foi payment, protest atid noiicc of drshonor. Upoii any change 111 the terms of his  
Piolnissory Notc, and unless othcrwisc cxprcssly slated in writing; tw party who signs this 
Proiiiissoiy Note, wlietlier as msllcei , guarantor, acconrmodation maker or endoqer, shall be 
released fiom liability. All sucli parties agree that knder  m y  rciieiv or extend (repeatedly and 
for any lenglh OF time) this;. Promissory Notc, or nlcasc any party 01- guarantor or cotlateral; or 
impair, fail to realize upon or perkct Lender's sccunly jntciast in tlic cohtwd!;mid take any 
other action deerned;iiecessnry by Lender without [he coiiscnt oi' or notice to anyone. All such 
parlies also agree that Lcndcr mtiy modify this loan without the consent of or notice to anyone 
otiicr than the party with whom thc modification is made. 

PXUOH TO SIGNING TIUS PllOMISSORY NOTE, BOl2ROWE11 READ AND 

THE VARXABLE INTIEREST RATE 1~1XioVlSIO~S. BORROWER AGREES TO THE 
TERMS OF TJB PROMISSORY NOTlS ANI) ACKNOWLEDGES RECEIPT OF A 
COMPLEiX COPY OF T H E  PROMISSORY NOTE. 

UNDERSTOOD ALL THE PROVISIONS OP TIiIS YHOMXSSOliY NOTE, INCLUDING 
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